April 21, 1988

Mr. James H. Bayne
Secretary

BROOK CORPORATION

1 5607

APR 25 1388

Interstate Commerce Commission APst \988 -4 i PM

Washington, DC 20423

Dear Sir:

Enclosed for recordation pursuant to the provisions of Section 11303 of Title 49 of;
the United States Code and the regulations thereunder are the original and one copy -

-4 19 PM
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of Memorandum ©f Management Agreement, a primary document, and Acknowledgement Agree-

ment. Relating to Management Agreement, a supplemental document ,

ber 23, 1987.

The names and addresses of the parties to the enclosed documents are:

Manager:

Owner:.

Northbrook Corporation
2215 Sanders Road, Suite 370
Northbrook, IL 60062

ARRIT

Ridgefield Development Corporation
1250 Tower Lane .
Erie, PA 16505

WA sy

Wisconsin & Southern Railroad Co
511 Barstow Street
Horicon, WI 53032

plan e

Wisconsin & Southern Leasing Co.
2215 Sanders Road, Suite 370
Northbrook, IL 60062

Upper Merion and Plymouth Railroad Company
P.0. Box 404
Conshohocken, PA 19428

Upper Merion and Plymouth Leasing Co.
2215 Sanders Road, Suite 370
Northbrook, IL 60062

The original and all extra copies of the enclosed documents should be returned to
Patricia Burg, Northbrook Corporation, 2215 Sanders Road, Suite 370,

60062.

Northbrook,

both dated as of Decem- -

IL

Also enclosed is a remittance in the amount of $20.00 for payment of recordation fees.

2215 Sanders Road ¢ Suite 370 ¢ Northbrook, illinois 60062 ¢312-2 72-8350



James H. Bayne

Interstate Commerce Commission
April 21, 1988

Page 2

I am an officer of Northbrook Corporation and have knowledge of the matters set forth
herein.

Very truly yours,

By ) ‘ 74//\-

ennis T. Hurst

DTH:pb
encl.

Sent via: Certified Mail/Return Receipt Requested
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On this 21st day of April, 1988, I hereby certify that I have compared the
attached copy of Acknowledgement Agreement Relating To Management Agreement
by and between Northbrook Corporation and Ridgefield Development Corporation
dated December 23, 1987 with the original and have found the copy to be com-

plete and identical in all respects to the original document.

/z L.

Notary Public

(Seal)

My Cosizission Expires Nov. 5, 1988
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ACKNOWLEDGEMENT AGREEMENT
RELATING TO MANAGEMENT AGREEMENT
BY AND BETWEEN
NORTHBROOK CORPORATION
AND
RIDGEFIELD DEVELOPMENT CORPORATION

DATED DECEMBER 23, 1987



ACKNOWLEDGEMENT AGREEMENT RELATING TO MANAGEMENT AGREEMENT
BY AND BETWEEN NORTHBROOK CORPORATION
AND RIDGEFIELD DEVELOPMENT CORPORATION
DATED DECEMBER 23, 1987

This Acknowledgement is entered into as of the 23rd day of December,
1987 between Ridgefield Development Corporation ("Owner") and Wisconsin &
Southern Railroad Co. ("WSOR"), Upper Merion and Plymouth Railroad Company
("UMP"), Wisconsin & Southern Leasing Co. ("WSOX"), and Upper Merion and
Plymouth Leasing Co. ("UMPX").

WHEREAS, Northbrook Corporation ("NC"), the sole shareholder of WSOR,
UMP, WSOX and UMPX, pursuant to a management agreement with Owner dated
December 23, 1987 ("Management Agreement") performs certain managerial
services for Owner with respect to the railcars described in the Management
Agreement (the "Cars"); and

WHEREAS, WSOR and UMP, as Class III shortline railroads principally
engaged in the business of railroad freight operations, each is the owner of
a registered railroad reporting mark (the "WSOR Mark") and (the "UMP Mark")
respectively; and

WHEREAS, WSOX AND UMPX, as railcar leasing companies principally
engaged in the business of managing and leasing railcars having private
reporting markings, each 1is the owner of a registered private mark (the
"WSOX Mark") and (the "UMPX Mark") respectively; and

WHEREAS, the WSOR Mark, UMP Mark, WSOX Mark and/or UMPX Mark has been
or may be affixed to certain of the Cars; and

WHEREAS , NC and/or Owner have permitted WSOR, UMP, WSOX and UMPX to
enter into assignments, leases and other utilization agreements to which it
is or would be a party with respect to certain of the Cars in accordance
with the terms of the Management Agreement; and

WHEREAS, Owner holds legal title to the Cars; and

WHEREAS, NC, pursuant to the Management Agreement, 1is to collect and
receive 1in trust for the benefit of Owner all revenues allocable or
attributable to the Cars under all assignments, leases and other utilization
agreements including, but not limited to, those to which WSOR, UMP, WSOX or
UMPX is a party.



NOW, THEREFORE, WSOR, UMP, WSOX and UMPX, each for itself, its
successors and assigns, in consideration of the foregoing, hereby
acknowledges that it (i) acts solely as agent for NC for purposes of the
collection of rentals, payments or other proceeds allocable or attributable
to the Cars; (ii) shall remit such collections promptly to NC; and (iii)
does not have and cannot obtain pursuant to the aforedescribed agreements or
such other agreements as WSOR, UMP, WSOX, or UMPX may enter into hereafter,
any right, title, interest or claim to the Cars or to any rentals, payments
or other proceeds allocable or attributable to the Cars, whether under any

assignment, lease, sublease, utilization agreement or otherwise, except as
agent for NC.

Dated: December:23, 1987 WISCONSIN & SOUTHERN RAILROAD CO.

By: (f;\ﬂ QW

Its President

UPPER MERION AND PLYMOUTH RAILROAD
COMPANY

o 0l © Divire

Its President

WISCQNSIN & SOUTHERN LEASING CO.

By: , y 7 ' 74‘
yd

Its Executive Vice President~Finance

UPPER\MERION AND PLYMOUTH LEASING CO.
By: l) 9,4_,¢,¢47 -~ .AL

Its Executive Vice President—Financé

Acknowledged and Accepted:

RIDGEFIELD DEVELOPMENT CORPORATION

By: ; ij;¢czh"<‘z¥;327>45%¢;j;;€//

Its: CESI 2T Y- CED




STATE OF ILLINOIS )

COUNTY OF COOK )

On this (é- day af%%@/’t. 1983, before me personally
appcared Earl L. Freeman , to me personally known, who, being by me
duly sworn, sald that he/she {s President of
Upper Merfan and Piymouth Katlroad Company, that the foregoing foustruwment
was sipned on behalf of sald corparatlon by proper authority thecefor, and
he/she acknowledyed that the exccutlon of the foregolng instrument was the
tree act and deed of sald corparation.

Hotary Public




STATE OF ILLINOIS )

S

COUKTY OF  COOK )

On this [',37/ day o\f%/‘fl/{ » 1984, before me personally
appcared Earl L. Freeman . to me personally knowa, vho, being by me
duly sworn, satd that he/she {s President of
Wisconsin & Southern Raflroad Con., that the foregolng fustrument wvas signed
on behalf of sald corporation by proper autherity therefor, and he/she
acknowledged that the exccution of the foregoing fnstrumeat wvas the [ree act
and deed of saitd corporuation.

Wotary Publtc - J

Wy G s s ctober 28, 102
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STATE OF TLLINOIS )

'

COWITY OF COOK )

On this /9,/2 day o%//”zlu'//«_. \9_8}, before me personatly
appeared pennis T. Hurst -, to me persvnally kanown, who, helng by me
duly sworn, sald that he/she is Executive Vice President-Finance of
Upper Merfon and Plynouth Leasing Co., that the foregoing {nat ronent vas
signed on behalf of sald corpouration by proper autharity thecelor, and
he/she acknowledged that the execuntion of the foregoing tastrument was the
free act and deed of satd cocrporation.

bar e,

Hotary Public

¥y Cammicion Exies Ol 20, 1672




STATE OF ILLINOIS )

A4

COUNTY OF COOK )

On this }MQ» day oﬁ)mﬂ’ » 1988, before me personally
appeared Dennis T. Hurst , to me pecsonally known, who, belng by me
duly sworn, sald that he/she is Executive Vice President -Finance of
Wisconsin & Southern Leasing Co., that the foregoing Ilnstrument was signed
on behalf of sald corporation by proper authority therefor, and he/she
acknowledged that the execution of the foregning {nstrument was the free act
and dced of sald corporation.

WW

Hotary Public

W WX“"“U" Exms Sctober il -

oo @ Mo e e A S S hth em ks st mee e b Roweie teme S TS 0w .



STATE OF _Sa/n/SYLV4n/lA ) ’

COUNTY OF £ R/i= )

On this f97H day of apezic. , 1945, before me personally
appeared Adoesman v/, S=/P |, to me personally known, who, being by me
duly sworn, sald that he/she Is 2RES/WOENT + CED
of Ridgefield Development Corporation , that the foregoing
instrument was signed on behalf of sald corporation by proper authorfcy
therefor, and he/she acknowledged that the executfon of the foregoing
instrument was the free act and deed of sald corporation,

)’? f‘«éwv/ “MW

"Notary Public

B. ROBYN SAHOVEY, Notary Public
Erie, Erie County, Pa.
My Commission Expires Sept. 23, 1691




